DEPARTMENTAL INPUT
CONTRACT/PROJECT MEASURE ANALYSIS AND RECOMMENDATION

New )
X Q_Tr_a_g D OTR Cco Ss X BW Emergency
Re-Bid QOther LIVING WAGE APPLIES: ___YES ¥ NO
Requisition/Project No: BW9403-3/19 Term of Contract: _5 Yearswith 3 1 yr options-to-renew
Requisition/Project Title: LOCAL TELECOM SERVICES - VOICE & DATA (RQET1000012)
Description: To establish a replacement Bid Waiver contract for Countywide Local Telecom Voice & Data Services with AT&T Corp. This

will replace current contract R864-02-3. Services acquired will be managed by ETSD based on Administrative Order (AO) 5-5.
These services will include but are not limited to County support of Business and PBX Trunk Lines, Centrex, DSL, Frame Relay,
Metronet Ethernet, Analog Data, 1-800 for 311 call center, T-1 Broadband circuits, and Reverse 911 services for MDPD.

User Department(s): ETSD
Issuing Department: DPM Contact Person: James D. Munn, Jr. Phone: 305-375-1443
Estimated Cost: $70,000,000 Funding Source: Internal Service Funds
ANALYSIS
Commodity/Service No: 725-56; | SIC:

Trade/Commodity/Service Opportunities

* Contract/Project History of Previous Purchases For Previous Three (3) Years
¢ Check Here __if this is a New Contract/Purchase with no Previous History

2and 3 YFARS 200709 INITIAL TERM (2002:07)

EXISTING (2009-10)

Contractor: AT&T (Bell South) AT&T (Bell South) AT&T (Bell South)
Small Business Enterprise: Not Applicable Not Applicable Not Applicable
Contract Value: PO Releases: $66,479 PO Releases: $107,212 PO Releases: $1,158,524

Comments: PO release value for Equip purchases Only ~ Services current a ‘direct pay’ model

Continued on another page (s): Yes X ...No
RECOMMENDATIONS
SBE Set-Aside Sub-Contractor Goal Bid Preference | Selection Factor

%
%o
%
%

Basis of Recommendation:

Signed: Games D Wlunn, D Date to SBD: 08/08/2011
Date Returned to DPM:
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Miami-Dade County, Florida Contract No. BW9403-3/19

Contract No. BW9403-3/19
LOCAL TELECOM SERVICES — VOICE AND DATA

THIS AGREEMENT made and entered into as of the Effective Date as defined below, by and
between AT & T CORP, a corporation organized and existing under the laws of the State of
New York, having its principal office at One AT&T Way, Room 4A248, Bedminster, New Jersey
07921 (hereinafter referred to as the "Contractor”), and Miami-Dade County, a®political
subdivision of the State of Florida, having its principal office at 111 N.W. 1st Sl’?*‘e@, Miami,

Y “({g&r
Florida 33128 (hereinafter referred to as the "County”), N
4
WITNESSETH: e & ¥

A% 7
. s’ .
WHEREAS, the Contractor has offered to provide necesggr);\ voie and data services,

equipment, spare parts, technical training and maintenance sag@o?ﬁ%services for the County’s
TELECOMMUNICATIONS NETWORK INFRASTRUCTURE‘%{;&? accordance with all
attachments, associated addenda, incorporated herei@ by réference; and, the requirements of
this Agreement; and,

certain services, hereinafter referred to as ' bgtract Service Arrangement (CSA) Agreements”

ted By reference as Attachment A, which incorporate

R

AT&T's terms and conditions covering gedulated telecommunication and network services and

the associated pricing thereig;»an"

Ay

WHEREAS, th§
services to SUPPOR“tels

tractor has offered the County non-regulated Network services,

mmunication systems, fixed network equipment and installation

services and rejates ‘_ec"ommunications professional services set forth in Attachment B subject

to the term}w%gd canditions set forth in applicable Pricing Schedules and or discount schedules

Ve

and incorfy

rat%d therein; and,

=, WHEREAS, the Contractor has offered and submitted a Pricing Schedule for services
identified as Wholesale Digital Subscriber Line (DSL) Transport, hereinafter referred to as the
"DSL Transport" or “DSL Services” which is incorporated by reference as Attachment C herein;
and,

WHEREAS, the County currently desires to procure from the Contractor the services
defined under the Federal Universal Services Fund program as “E-Rate” and regulated by the
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Miami-Dade County, Florida Contract No. BW9403-3/19

Schools and Libraries Division (“SLD”) of the Universal Service Fund Administrative Company
(*USAC”) that are referenced in Attachment D “E-Rate Rider,” included as an illustrative
reference, and in accordance with the terms and conditions of this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, the parties hereto agree as follows:

ARTICLE 1. DEFINITIONS
A
The following words and expressions used in this Agreement shall be construe% as@follows

except when it is clear from the context that another meaning is intended: E\%ﬁ}
Y%

a) The words "Contract” or "Contract Documents" or "Agreement to mean collectively
these terms and conditions, and all associated addenda randei@attachments any
Contractor's Proposal, and all other attachments hereto and ‘all _amendments issued
hereto. £ "

b)  The words "Contract Date" to mean the date on which thls%greement is effective.

c) The words "Contract Manager" to mean Miami-Dad Countys Director, Department of
Procurement Management, or the duly authorlzwe;g representatlve

d) The word "Contractor" to mean AT&T,«:Corp\',ﬁ

successors and aSS|gns A,

f) The word "Deliverables" 10.. me&n aIl documentatron and any items of any nature
submitted by the Contractér to Ihe County’s Project Manager for review and approval
pursuant to the terms offth|SxAgr,eement

g) The words "direct eéwred" "permitted”, "ordered", "designated", "selected",
prescrlbed" or words oa‘ Tlike import to mean respectively, the direction, requirement,
permission, orde é‘esrgnatlon selection or prescription of the County's Project
Manager imllarly the words "approved", acceptable”, "satisfactory”, "equal",
necessar “ords of like import to mean respectlvely by, or acceptable or
satisfac ,8qual or necessary in the opinion of the County’s Project Manager where
apphcable under this Contract.

rds “Change Order” or "Extra Work™ or “Additional Work” resulting in additions or
s or modifications to the amount, type or value of the Work and Services as
qwred in this Contract, as directed and/or approved by the County.

¥ The words "Project Manager" to mean the County Manager or the duly authorized
representative designated to manage special projects or mutually agreed change orders,
extra work or additional work under the Contract.

k)  The words "Statement of Work" to mean a separate document to be developed by the
County or Contractor to define special projects that may be executed by mutual
agreement under the terms and conditions set forth in this Contract.

)] The word "subcontractor" or “subconsultant” to mean any person, entity, firm or
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Miami-Dade County, Florida Contract No. BW9403-3/19

corporation, other than the employees of the Contractor, who furnishes labor and/or
materials, in connection with the Work, whether directly or indirectly, on behalf and/or
under the direction of the Contractor and whether or not in privity of Contract with the
Contractor.

The words "Work", "Services" "Program”, or "Project” to mean all matters and things
required to be done by the Contractor in accordance with the provisions of this Contract.

The words “Acceptable Use Policy” means Contractor's Acceptable Use Policy (“AUP”)
which applies to Services provided over or accessing the Internet. The AUP may be
found at att.com/aup, or other locations the Contractor may designate, attdehed as
Exhibit 1 of this agreement for reference purposes, and is subject to change. %}%\

The word “Affiliate” means any entity that controls, is controlled by, or is Qgﬁer common
control with a party. % R

The word “Damages” means collectively all injury, damageﬁ/ hats.a:%lty, Ioss penalty,
interest and expense incurred. s

The words “Effective Date” mean, for any Pricing Schedu&@e date on which the last
party signs the Pricing Schedule unless a later date is reé{ n:e{;gj by regulation or law

The word “Guidebooks” means documents contalnmg@the standard descriptions, pricing,
and other terms and conditions for a Servicg“that were, but no longer are, filed with
regulatory commissions. Guidebooks may bawfound at att.com/servicepublications or

other locations the Contractor may desngr)ate f“é&

The words “Pricing Schedule” mean an attachment that identifies the Services the
Contractor may provrdeytoﬁ ))))))) County, the price (including discounts, if applicable) for

“erm durlng which such prices are in effect, (“Pricing Schedule
abt Service Arrangement (“CSA”) Agreements between the

Term”) including all”
Contractor and tlge County.

The words AQS% |de éomponent mean an individual component of a Service provided

under thi gréement
A ;,:,
The words:.*Service Guides” mean the description, pricing, and other terms and

ns for the Service not covered by a Tariff or Guidebook, which may be found at
m/servncepubhcatlons or other locations the Contractor may designate.

e words “Service Level” mean any express standards of performance applicable to
Services and Equipment, as may be set forth in a Pricing Schedule.

The word “Site” means the County’s physical location, including the County’s collocation
space on the Contractor's, its Affiliate’s, or subcontractor’s property, where the
Contractor installs or provides a Service.

The words “Service Publications” mean collectively Pricing Schedules, Tariffs,
Guidebooks, Service Guides and the Contractor’s Acceptable Use Policy.

The word “Tariffs" means the documents containing the standard descriptions, pricing,
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Miami-Dade County, Florida Contract No. BW9403-3/19

aa)

bb)

cc)

ARTICLE 2. ORDER OF PRECEDENCE "A

and other terms and conditions for a Service that the Contractor files with regulatory
commissions. Tariffs may be found at att.com/service publications or other locations the
Contractor may designate.

The word “User” means employees of Miami-Dade County, or any duly authorized
representative, who utilizes any services provided by the Contractor under this contract.
The County accepts responsibility for County "Users” of any Contractual services, unless
expressly provided to the contrary in applicable Service Publications. “User” shall not
include any unauthorized party who in violation of law accesses or uses any services
after Customer has taken all reasonable steps to prevent such unauthorized access or
use.
#
The words “County Manager” shall mean GCounty Manager, designee or=pther County
administrator as may be officially named by the County during the term, ofﬁgl%c ntract.
.
For the purposes of Article 32 and 40, under Exclusion of Charges tﬁ§ words "pass
through" shall mean charges presented by the Contractor for paf méﬁt associated with a
County Ordinance, FCC or other regulatory mandate, 3rvd“i%pgm} communications
services, Federal or State access Tariffs, Surcharges d@lleé‘ted on behalf of other
municipalities, permit fees for special construction serwces “br-ate payment or interest
fees charges in accordance with the contract. S
?y
&

Except as set forth in a specific Pricing Schedule o&g}atement of Work with respect to the
applicable service(s), the order of priority of th"é%}\doouments that form this agreement is as
follows: 1) this Agreement; 2) Pricing Schedul”%x(mt;!udmg CSA Agreements) or as referenced
in Attachments A thru D; 3) any Statement 6% Wo?l%as may be mutually agreed by the parties for
the execution of Spemal Projects supperted @y an individual County Purchase Order. 4) the
AUP shown as Exhibit 1; and Tariffs, G’mdebooks and Service Guides; provided that, Tariffs will
be first in priority in any ]UI’ISdICtIOh where/ex1st|ng law or regulation does not permit contract
terms to take precedence over inc S|stent tariff terms thereof to meet County requirements.,

.
A,

ARTICLE 3. RULES OFoiNTE‘ ﬁRETATION

ie, be'modified, amended, supplemented, or restated in accordance with its terms.

;terms "hereof", "herein”, "hereinafter", "hereby", "herewith”, "hereto”, and
Aereunder" shall be deemed to refer to this Agreement.

The titles, headings, captions and arrangements used in these Terms and Conditions
are for convenience only and shall not be deemed to limit, amplify or modify the terms of
this Contract, nor affect the meaning thereof.

ARTICLE 4.- NATURE OF THE AGREEMENT
a) The Contractor shall provide the Services as set forth in this Agreement, and render full

and prompt cooperation with the County in all aspects of the Services performed
hereunder. All contracted services are subject to availability and operational limitations
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Miami-Dade County, Florida Contract No. BW9403-3/19
of systems, facilities and equipment

b) The Contractor acknowledges that this Agreement requires the performance of all things
necessary for or incidental to the effective and complete performance of all Work and
Services under this Contract. All things not expressly mentioned in this Agreement but
necessary to carrying out its intent are required by this Agreement, and the Contractor
shall perform the same as though they were specifically mentioned, described and
delineated.

c) The Contractor shall furnish all fabor, materials, tools, supplies, and other items required
to perform the Work and Services that are necessary for the completion of this -@%ﬁract.
All Work and Services shall be provided in conformance with the service degcription in
the applicable Pricing Schedule, Service Guide, Tariff, or mutually agree *a%g”‘f;;tement
of Work, and is subject to the performance levels in any applica ,le%e’%yice Level
Agreement. —

d) The Contractor acknowledges that the County shall be responsﬁe/ﬁ%r making all policy
decisions regarding its purchase and use of the agreed 8 yices? The Contractor
agrees to provide input on policy issues in the form.dpf regcommendations. The
Contractor agrees to implement any and all changes in | Jﬁ\ﬁ@@g Services hereunder as

a result of a policy change impiemented by the County. ‘%Contractor agrees to act in

an expeditious and fiscally sound manner in providing the County with input regarding

the time and cost to implement said changes and in executing the activities required to

implement said changes. o

ARTICLE 5. CONTRACT TERM Ry

The Contract shall become effective as of itig, effective date of the Resolution of the Board of
County Commissioners approving this cqntrﬁ”@;;'(thé “Effective Date”). This contract shall remain
in effect for five (5) years. The Countyy at its Sole discretion, reserves the right to exercise the
option to renew this Contract on a )ﬁgafr- Oz ear basis, for a maximum total of three (3) additional
years.

i\
)

&

The County reserves the right to eXercise its option to extend this Contract for up to one
hundred-eighty (180) calerid: “ﬁgys beyond the current Contract period and will notify the
Contractor in writing of gﬁ&zgxgension. This Contract may be extended beyond the initial one
hundred-eighty (180) Wgéﬁ gnd?ﬁir day extension period by mutual agreement between the County

and the Contractor mpon‘%pproval by the Board of County Commissioners.

ARTICLE 6, NOTICE REQUIREMENTS
All notices required or permitted under this Agreement shall be in writing and shall be deemed

sufficiq_m,gtlyx erved if delivered by Registered or Certified Mail, with return receipt requested; or
delivered personally; or delivered via fax or e-mail (if provided below) and followed with delivery
of fard eopy; and in any case addressed as follows:

%’(1) tothe Count

a) tothe County Project Manager, Field Services Director
and Chief Security Officer:

Miami-Dade County

Enterprise Technology Services Department (ETSD)
10300 Sunset Drive - 2nd Floor, Suite 450

Miami, Fla. 33173
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Miami-Dade County, Florida Contract No. BW9403-3/19

Attention:  John Goncepcion, Field Services Director
Phone: (305) 596-8368

Fax: (305) 596-8889

E-mail: JNC@miamidade.gov

Attention:  Lars Schmekel, Chief Security Officer
Phone: (305) 596-8779
E-Mail: Lars.Schmekal@miamidade.gov

and,
b) tothe ETSD IT Business Office (ITBO)
Enterprise Technology Services Department (ETSD)
5680 SW 87" Ave
Miami, Fla. 33182

Attention: Julian Manduley, ITBO

Phone:  (305) 596-8610 ﬂ«'\ ps
Fax: (305) 275-7696 40N
Emal:  JMANDUL@miamidade.goy . e/
and ‘*{%&\v

¢) tothe DPM Contract Manager: ) &
Miami-Dade County 2 Ay

Department of Procurement Managemept}zDPM)
111 N.W. 1° Street, Suite 13004, %/:
Miami, FL 33128-1974 ‘/

Attention: James D. Minn ﬁrf Procurement Contracting Officer
Phone: (305) 375-1 41w

Fax: (305) 875- 5688
E-mail:

eqgional Office Contact Info:

7300 CORP CTR DR - BLDG 8

.+ Room 700

Miami, FL 33126

Attention: Esther Martin, Account Manager
Phone: (305) 569-7274

i Fax: (866) 357-1150
E-mail: emB8388@att.com
and,

Attention: Espe Diaz-Bello, Area Director — Government & Education
Phone: (305) 569-7236

Fax: (866) 403-5934

E-mail: edB554@att.com
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Miami-Dade County, Florida Contract No. BW9403-3/19

Either party may at any time designate a different address and/or contact person by giving
notice as provided above to the other party. Such notices shall be deemed given upon receipt
by the addressee.

ARTICLE 7. PAYMENT FOR SERVICES/AMOUNT OBLIGATED
The Contractor warrants that it has reviewed the County's requirements and has asked such
questions and conducted such other inquiries as the Contractor deemed necessary in order to
determine the price the Contractor will charge to provide the Work and Services to be
performed under applicable Pricing Schedules (including CSAs), Tariffs, Guidebooks and
applicable Service Guides. These stated pricing conditions shall apply in all genefél cases
except where otherwise mutually agreed on the basis of good faith negotiations. %

tion to pay

Except for taxes and fees where applicable (if any), the County shall have ng ogw

the Contractor any additional sum in excess of these amounts, except fof a Yahge and/or
modification to the Contract, Special Project or County work order, which léfapproved and
executed in writing by the County and the Contractor. 3

All Services undertaken by the Contractor before County’s approy

I&T‘mls Contract shall be at
the Contractor’s risk and expense.

With respect to travel costs and travel related expenses, the ontractor agrees to adhere to
CH. 112.061 of the Florida Statutes as they pertaln to out t-of-pocket expenses including
employee lodging, transportation, per diem, and all /qnscellaneous cost-and fees. The County
shall not be liable for any such expenses that have noI»b 3n approved in advance, in writing, by

the County.

ARTICLE 8. PRICING

in flrm and fixed for the term of the Contract, including
g ,the Contractor may offer incentive discounts to the

negotiations, spem | mg additional available discounts, or apphcable credits would
provide the Cou’hg 1ore favorable rates, as mutually agreed upon. At the end of a
Prlcmg Sched T&rm, the County will have the option to either: (a) cease using the
Awhich,will require the County to take all steps required by the Contractor to
te Vbe Service); or (b) continue using the Service under a month-to-month service
arrangement Unless a Pricing Schedule states otherwise, during any month-to-month
*arrangement the prices, terms and conditions in effect on the last day of the
g Schedule Term will continue until changed by the Contractor on 60 days’ prior
e to the County.

“Upon written request not more than once in any 12 month rolling period, County may
¥ request in writing that AT&T conduct a review of County’s total purchases to determine
whether County is receiving, in the aggregate, rates, terms and conditions that are at
least equal to those of similarly situated county customers within the State of Florida.
The factors that will be used to make this determination include: quantity of services,
terms of services, billing level associated with the total combined services, geographic
locations of services, mix of services and available facilities for the AT&T services. After
such review, if AT&T and County agree upon revisions to a Pricing Schedule(s) that are
a mutually acceptable alternative, then AT&T will prepare the contractual document(s)
for customer signature. By way of example and not limitation, such alternative may
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Miami-Dade County, Florida Contract No. BW9403-3/19

include changes in: recurring and/or nonrecurring charges, revenue and/or volume
commitments, discounts, one-time credits and terms and conditions of service subject to
legal and regulatory considerations, including but not limited to Florida Statute 364. If
AT&T and County mutually agree that the County’s rates, terms and conditions are not
as favorable in the aggregate as those AT&T offers 1o a similar situated county customer
in the State of Florida but AT&T and County cannot agree upon mutually acceptable
revisions to the existing Pricing Schedule(s), then County’s termination liabilities under
this agreement will be waived prospectively for the remaining term of the Agreement.

¢) Additional Charges and Taxes - Prices set forth in a Pricing Schedule are exc%% e of,
and the County will pay, all applicable current and future taxes ( excludlng 1k i the
Contractor’s net income), surcharges, recovery fees, custom clearances:” , levies,
shipping charges, and other similar charges (and any associated mter %&’S penaltles
resulting from the County’s failure to timely pay such taxes or similar harges relating to
the sale, transfer of ownership, installation, license, use or provision @f}s@the Services,
except to the extent the County provides satisfactory proof of a I\d lax exemption prior
to the delivery of Services. To the extent the County is requi bf law to withhold or
deduct any applicable taxes from payments due to the Co¥ \ r, the County will use
reasonable efforts to minimize any such taxes to the exte. %L%Vcwed by law or treaty, and
the County will furnish the Contractor with such eVIdence‘%as may be required by relevant
taxing authorities to establish that such tax has been pﬁld so that the Contractor may
claim any applicable credit. The County may reques*’f the Contractor shall furnish such
evidence as may be reasonably required @fgr determining the applicability of the
additional charges or taxes. Addmonally, theyContractor agrees to provide current
information and assistance to the exte aHo ed on provisions that would exempt the
County from any additional charges, eted taxes or fees. Dlsputes arising on the
basis of such charges shall be se;me accordance with provisions in Article 9.

<

ARTICLE 9. METHOD AND TIMES OF PAYMENT

The Contractor agrees that under the provnsnons s of this Agreement, as reimbursement for those
actual, reasonable and necessary “costs incurred by the Contractor, which are directly
attributable or properly allocab ‘{terthe Services, the Contractor may bill the County periodically,
but not more than once péf'@%o%th upon invoices certified by the Contractor.

*’dgi‘ Um)ents reasonably required by the County, shall show the County’s
@“m‘]’mber where applicable. Invoices issued by the Contractor shall have a
iodor billing period by account designation.

All invoices, or othgf
contract numbe

: th‘e Contractor agrees to provide invoicing in electronic form at no cost. This
shall be.con i ered a standard invoicing requirement by the County during the term of this

this practice for new serwces belng offered. Electronic invoicing shall also include all software or
tools generally made available by Contractor for standard use to access, download or allow the
County to print said documentation as may be required for payment purposes. Contractor will
quote the County any charges that may be incurred for additional e-billing capabilities. In
accordance with Title 47-Telecommunications, of the Code of Federal Regulations (C.F..R)
Sections 64.2400 and 64.2401, the Contractor shall provide invoicing (billing) documents that
are in compliance with the regulations as stated above.

To help accomplish this objective, the Contractor will provide online resources, including but not
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limited to “e-Bill” tools currently located at www.businessdirect.att.com. These basic online tools
shall be provided at no cost to the County and for all authorized County User Departments.

It is the policy of Miami-Dade County that payment for all purchases by County agencies and
the Public Health Trust shall be made in a timely manner and that interest payments be made
on late payments. In accordance with Florida Statutes, Section 218.74 and Section 2-8.1.4 of
the Miami-Dade County Code, the time at which payment shall be due from the County or the
Public Health Trust shall be forty-five days from receipt of a proper invoice. The Contractor
agrees to provide the County. The time at which payment shall be due to small businesses shall
be forty-five (45) days from receipt of a proper invoice. All payments due from the County or the
Public Health Trust, and not made within the time specified by this section shall beaf gpterest
from forty-five (45) days after the due date at the rate of one percent (1%) per mgnth 6g the
unpaid balance, which amounts will be included, on subsequent monthly Seryic mvoxces
unless the Contractor has been otherwise notified in writing of a billing dispute, b%ftgw\e County

Invoices and associated back-up documentation shall be submitted in guphcate sexcept where
" agreed provisions for electronic billing shall apply, by the Contractor to the Caunty as follows:

Miami-Dade County 4
Enterprise Technology Services Department (ETSD),_
Budget & Accounting Manager b
5680 SW 87" Ave

Miami, Fla. 33182

Attention: Yinka Majekodunmi, Fmance I\ﬁ(éb
Tel: (305) 596 8041 g%;
Fax: (305) 596-7696 e
E-Mail: ymajeko@miamidade. qov/ "%,
“«!)ﬁ

The County may at any time desugnate a dtfferent address or/and contact person and by giving
written notice to the other party. Bﬁsed on prevailing Administrative Order, the County also
reserves the right to designate f)r delete in wrmng, additional points of contact in other
authorized County departmentsmr«\related agencies, other than named below where payment
and billing activity may take place gependent of ETSD.

Awatlon Depart 1
Finance D|v1§““§n

ttention: Leon Cuellar
elf (305) 876-8498
mail: lcuellar@miami-airport.com

Miami-Dade County

Water & Sewer Department (WASD)
3071 SW 38™ Avenue — Room 403
Miami, FL 33146

Attention: Vladimir Murad, Coniroller
Tel: (305) 786-552-8001
E-mail: MURADV@miamidade.gov
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BILLING DISPUTES

Delayed Billing; Disputed Charges

The County will not be required to pay charges for Services invoiced more than 24 months after
close of the billing month in which the charges were incurred, except for automated or live
operator assisted calls of any type. If the County disputes a charge, the County will provide
notice to the Contractor, specifically identifying the charge and the reason it is disputed within
24 months from the date the affected invoice was issued, or the County waives the right to
dispute the charge (except to the extent applicable law or regulation otherwise requ es. The
Contractor and the County will use commercially reasonable efforts to identify and c% SUE

in a timely manner. Notwithstanding the foregoing, the County may seek repaym t of any
charges paid that are determined 1o be invalid as a result of an internal audit pro es% pérformed
at the discretion of the County under the provisions stated in Article 17. ThgxCaupty will pay
Contractor all undisputed billed charges without deduction, set-off or&delayé L&xcept where
provisions of where existing State of Florida statutes or other legislation pore\ealls

Consistent with CFR Section 64.2401, the Contractor agrees to prowdjrea‘sonable assistance
to the County in the proper identification of charges for services by, 3"’\193" providers that may

be the source of an identified billing dispute. Ry, A
%%
Bona fide disputes concerning invoices shall be addressed by"ﬁ{he appropriate Contractor’s
billing dlspute center pursuant o Gontractor's established methbds and procedures, after the
dispute is referred to the billing dispute center by J%\her tHe County or the County’s account
team. If the dispute cannot be resolved by the bllhngfé spute center within 30 days from the
referral to the billing dispute center, the dispute shall be‘&écalated to the parties’ representatives
as specified below. Payment of such dlsputedm- Y will not be considered overdue pending
,éf

investigation by the Contractor.

AT&T TIME TO ADDRESS

Sales Manager _ Prqcﬁ'remént Supervisor 30 days
an or Fmance Manager

|on Director and/or 15 days
€ p'artment Director and

County Chief Information

Officer (CIO)

Executive Director

Review of Docu Disputed Charges
a) Subject téithe Contractor’'s reasonable security requirements, and not more than once
every=iwelve (12) months, the County may, review the Contractor's relevant billing
for a period not to exceed the preceding 12 months, for the purpose of
sihg the accuracy of the Contractor's invoices to the County. The County may
Bloy such assistance as it deems desirable to conduct such reviews, but may not
mploy the assistance of any entity that derives a substantial portion of its revenues
rom the provision of services that are substantially similar to the Services provided
hereunder or any person who has previously made prohibited use of Contractor's
proprietary Information. Such reviews by County staff shall take place at a time and
place agreed upon by the parties. The County’s normal internal invoice reconciliation
procedures shall not be considered a review of the Contractor's relevant billing records
for purposes of this Article 17.
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b) The Contractor shall promptly correct any billing error that is revealed in a billing review,
including refunding any overpayment by the County in the form of a credit as soon as
reasonably practicable under the circumstances.

¢) The Contractor shall cooperate in any County billing review, providing the Contractor

billing records as reasonably necessary to verify the accuracy of the Contractor’s

invoices. The Contractor may redact from the billing records provided to the County any

information that reveals the identity or non-public information of other customers of the

Contractor or other Confidential information of the Contractor that is not relevant to the
purposes of the review.

A

ARTICLE 10. INDEMNIFICATION AND INSURANCE i%@\

Subject to the provisions of Articles 26 (“Disclaimers and Limitations ofg@ié@iljty”) and 27
(“Patent and Copyright Indemnification”), the Contractor shall indemnify and hold harmless
the County and its officers, employees, agents and instrumentalities (“tﬁe&]l%deﬁnitees”) from
any and all liability, losses or damages, including attorneys’ fees and €osts/of defense, which
the County or its officers, employees, agents or instrumentalities may i‘ﬁ@qur as a result of claims,
demands, suits, causes of actions or proceedings of any kind o,gna‘f%@ﬁrising out of, relating to
or resulting from the performance of this Agreement by the Con‘f(%f‘ctgr or its employees, agents,
servants, partners principals or subcontractors, except that the Contractor shall not be liable for
any liability loss or damage resulting solely from the negligept or willful acts or omissions of the
Indemnitees. &
The Contractor shall pay all claims and Iosse‘gﬁf%cognection therewith, and shall investigate
and defend all claims, suits or actions of any.kind @yﬁature in the name of the County, where
applicable, including appellate proceedingsf,and shall pay all costs, judgments, and attorney's
fees which may issue thereon. The Qontr%égpr expressly understands and agrees that any
insurance protection required by this"%’g‘j}@emeﬁt or otherwise provided by the Contractor shall in
no way limit the responsibility to indemnify-keep and save harmless and defend the County or
its officers, employees, agents and: nstrumentalities as herein provided-

A
Contractor shall furnish to’%é Vendor Assistance Section, Department of Procurement
Management, Administ&afi@g\ El;vr”éion, 111 NW 1st Street, Suite 1300, Miami, Florida 33128,
Certificate(s) of Insuranice which indicate that insurance coverage has been obtained which
meets the requiremefits as=olitlined below:

S

-ompensation Insurance for all employees of the vendor as required by
Florida Statute 440.

mmercial General Liability Insurance on a comprehensive basis in an amount
b1,000,000 combined single limit per occurrence for bodily injury and property
amage. Miami-Dade County must be shown as an additional insured with

C. Automobile Liability Insurance covering all owned, non-owned, and hired vehicles
used in connection with the work, in an amount of $500,000 combined single limit
per occurrence for bodily injury and property damage.

D. Professional Liability Insurance in the amount of $5,000,000 per claim or wrongful
act and in the aggregate based on annual policy renewal period.
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All insurance policies required above shall be issued by companies authorized to do business
under the laws of the State of Florida, with the following qualifications:

The insurance coverage required shall include those classifications, as listed in standard liability
insurance manuals, which most nearly reflect the operation of the Contractor. All insurance
policies required above shall be issued by companies authorized to do business under the laws
of the State of Florida with the following qualifications:

The company must be rated no less than "B" as to management, and no less than "Class V" as
to financial strength, according to the latest edition of Best's Insurance Guide publisheg%py AM.
Best Company, Oldwick, New Jersey, or its equivalent, subject to the approval of,the ‘§ounty
Risk Management Division. &%\ b

OR Y
The company must hold a valid Florida Certificate of Authority as shown in the latest "List of All

Insurance Companies Authorized or Approved to Do Business in Florida;‘, ié%;ed’by the State of
Florida Department of Insurance and are members of the Florida Guatanty Fund.

/\{.,
Certificates of Insurance must indicate that for any cancg!jat?%@%p coverage before the
expiration date, the issuing insurance carrier will endeavo*‘ftfpzmail thirty (30) day written
advance notice to the certificate holder. In addition, the Cor t/ré%tor hereby agrees not to
modify the insurance coverage without thirty (30) days w itten advance notice to the
County. i ’

N
NOTE: MIAMI-DADE COUNTY CONTRACT NUMBER KND TITLE MUST APPEAR
ON EACH CERTIFICATE OF INSURAN&%}
Y &
Compliance with the foregoing requiremgnts‘“‘?g‘fﬁall’ﬁot relieve the Contractor of this liability and
obligation under this section or under 9{3?)( otheP&ection in this Agreement.

A
N %

Award of this Contract is contingeit upon”it’he receipt of the insurance documents, as required,
within fifteen (15) calendar dz %t@;ﬁ&bounty notification to Contractor to comply before the
award is made. If the insuna;j; éﬁtificate is received within the specified time frame but not in
the manner prescribed L[&l%gt\ s, Agreement, the Contractor shall be verbally notified of such
deficiency and shall have amjadditional five (5) calendar days to submit a corrected certificate to
the County. If the Centragctor fails to submit the required insurance documents in the manner
prescribed in this“Agteement within twenty (20) calendar days after County notification to
comply, the Cor ot-shall be in default of the contractual terms and conditions and award of

' /r,es"cinded, unless such time frame for submission has been extended by the

including any and all option years or extension periods that may be granted by the
Counity. If insurance certificates are scheduled to expire during the coniractual period, the
Contractor shall be responsible for submitting new or renewed insurance certificates to the
County at a minimum of thirty (30) calendar days in advance of such expiration. In the event
that expired certificates are not replaced with new or renewed certificates which cover the
contractual period, the County shall suspend the Contract until such time as the new or renewed
certificates are received by the County in the manner prescribed herein; provided, however, that
this suspended period does not exceed thirty (30) calendar days. Thereafter, the County may,
at its sole discretion, terminate this contract.
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ARTICLE 11. MANNER OF PERFORMANCE

a) The Contractor shall provide the Services described herein in a competent and
professional manner satisfactory to the County in accordance with the terms and
conditions of this Agreement. The County shall be entitled to a satisfactory performance
of all Services described herein and to full and prompt cooperation by the Contractor in
all aspects of the Services. At the request of the County the Contractor shall promptly
remove from the project any Contractor's employee, subcontractor, or any other person
performing Services hereunder, for performance deemed as unsatisfactory, as long as it
is not based on an unlawful discrimination as referenced in Article 34 (Non-
Discrimination). The County and Contractor agree that any internal employme‘&m%haction
taken, including termination or demotion, is at the Contractor's complete and abselute
discretion, and that removal of an employee from a County project does, ndt bind or
recommend any further employment action on the part of the Contractor, %\%% ,

oy

b) The Contractor agrees to defend, hold harmless and indemnify Eha Couét:ﬁ’ and shall be
liable and responsible for any and all claims, suits, action$, damages and costs
(including attorney's fees and court costs) made against /-t!h\eg%gﬁgﬁnty, occurring on
account of, arising from or in connection with the remoyal and replacement of any
Contractor's personnel performing services hereunder_at thesbehest of the County.
Removal and replacement of any Coniractor’s personne%f‘fﬁs%;sed in this Article shall not

&

require the termination and or demotion of such Contracté".j;/’s personnel.

c) The Contractor agrees that at all times it Wl’lg&em‘%loy, maintain and assign to the
performance of the Services a sufficient .;ng?mber of competent and qualified
professionals and other personnel to mget the”requirements to which reference is
hereinafter made. The Contractor /gg’@e %@t@ adjust its personnel staffing levels if
Contractor and County mutually %t@rm )9’ staffing levels to be inappropriate or to

replace any of its personnel if any idividdal is not performing in a manner consistent

with the requirements for such a¢position”

o %

d) The Contractor warrants angj represents that its personnel have the proper skill, training,
background, knowledg/eff\ expepience, rights, authorizations, integrity, character and
licenses as necessaryd rform the Services described herein, in a competent and

professional manner.‘i«%%

e) The Contractor égall Q‘tféll times cooperate with the County and coordinate its respective
ost”effectively and efficiently maintain the progress in performing the

ICLE 12. EMPLOYEES ARE THE RESPONSIBILITY OF THE CONTRACTOR

All efployees of the Contractor shall be considered to be, at all times, employees of the
Contractor under its sole direction and not employees or agents of the County. The Contractor
shall supply competent employees. Miami-Dade County may require the Contractor to remove
an employee it deems careless, incompetent, insubordinate or otherwise objectionable and
whose continued employment on County property is not in the best interest of the County. Each
employee shall have and wear proper identification.
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ARTICLE 13. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shall be, in the performance of all work services and activities under this
Agreement, an independent contractor, and not an employee, agent or servant of the County.
All persons engaged in any of the work or services performed pursuant to this Agreement shalil
at all times, and in all places, be subject to the Coniractor's sole direction, supervision and
control. The Contractor shall exercise control over the means and manner in which it and its
employees perform the work, and in all respects the Contractor's relationship and the
relationship of its employees to the County shall be that of an independent contractor and not as
employees and agents of the County. %

The Contractor does not have the power or authority to bind the County in any prcmise,
agreement or representation other than specifically provided for in this Agreement=,

N}

£ o
ARTICLE 14. DISPUTE RESOLUTION AND AUTHORITY OF COUNTY/S DESIGNATED
PROJECT MANAGER )

1) CONTRACT SERVICES AND EQUIPMENT PURCHASES % ;g
For disputes other than billing disputes, involving regulated or nem‘regulated services and
equipment purchases, prior to the initiation of any acgigon r proceeding under this
Agreement to resolve disputes between the parties, the partiels shall make a good faith effort
to resolve any such disputes by negotiations bejweert‘ their respective representatives
having decision-making authority. If the desigg a ted representatives cannot resolve the
dispute, then the dispute shall be escalated to thg /ountys Chief Information Officer or
designee and the AT&T Sales Manager, fo/g;t’hegr ife,wew and resolution. If the dispute is not
resolved at that level, the dispute shallthene escalated to the County Manager or
designee and the AT&T Executive Sales”Diréctor for their review and resolution. If the
dispute cannot be so resolved, thep“eithersparty may initiate formal proceedings; however,

formal proceedings may not be commenced until the earlier of:

(i) the designated representatives conctudmg in good faith that amicable resolution through
continued negotiation of theimatier in issue does not appear likely; or

(ii) thirty (30) days after th

ial request to negotiate such dispute; or

(iii) thirty (30) days befc“re e statute of limitations governing any cause of action relating to

b

to @Untys current telecommunication network infrastructure. This type of project
req detailed Statement of Work, normally covered by formal County Purchase Order,
ad Will typically require the County to assign a specific Project Manager for the duration of
the’Project. Under said conditions, the County and Contractor will mutually agree as follows:

a) The Contractor hereby acknowledges that the County’s Project Manager is authorized to
determine, in the first instance, the County’s position on all questions of any nature
whatsoever arising out of, under, or in connection with, or in any way related to or on
account of, this Agreement, including without limitations: questions as to the value,
acceptability and fithess of the Services to the County; questions as to either party's
fulfillment of its obligations under the Contract; negligence, fraud or misrepresentation
before or subsequent to acceptance of the Proposal; questions as to the interpretation of
the Statement of Work; and claims for damages, compensation and losses.
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b)

The Contractor shall promptly obey and follow every order of the Project Manager,
including the withdrawal or modification of any previous order, regardiess of whether the
Contractor agrees with the Project Manager's determination or order. Where it is
deemed critical to County operations that advance orders need to be given orally, these
orders will be reconfirmed in writing by the Project Manager as soon thereafter as is
practicable.

The Contractor must, in the final instance, seek to resolve every difference concerning
the Agreement with the Project Manager. In the event that the Contractor and the
Project Manager are unable to resolve any difference, the Contractor may ”?’ﬁgiate a
dispute in accordance with the procedures set forth in this Article. Exhausﬁ@g%of%’i:hese
procedures shall be a condition precedent to any lawsuit permitted hereurider. =

In the event of such dispute, the parties to this Agreement autffz%zg&“{he County
Manager or designee, who may not be the Project Manager or g.'-.-1’?”13//&% ssociated with
this Project, acting personally, to decide the County’s positi%nﬁg:n alk questions arising
out of, under, or in connection with, or in any way rel?{;;d\tg’%@r/on account of the
Agreement (including but not limited to claims in the naturexgf breach of contract, fraud
or misrepresentation arising either before or subsequentyfo eXecution hereof) and the
decision of each with respect to matters within the Cog{ﬁtWManager's purview as set
forth above shall be conclusive and final as to the Qou?‘fty’s position thereupon. Any
such dispute shall be brought, if at all, before ihe Cofinty Manager within 10 days of the
occurrence, event or act out of which the dispﬁtgfﬁrises.

A 3

The County Manager may base this detj i »@}n such assistance as may be desirable,
including advice of experts, but in any evénl ’shall base the decision on an independent
and objective determination of whethier Contractor's performance or any Deliverable
meets the requirements of thi}s”égreerﬁ”ént and any specifications with respect thereto
set forth herein. The effect-of any decision shall not be impaired or waived by any
negotiations or settlementsior offers made in connection with the dispute, whether or not
the County Manager parficipated therein, or by any prior decision of others, which prior
decision shall be deerm d subject to review, or by any termination or cancellation of the
Agreement. All such®displtes shall be submitted in writing by the Contractor to the
County Manage‘? f%‘-’% @ decision, together with all evidence and other pertinent
information integard.to such questions, in order that a fair and impartial decision may be
made. Whﬁu@@ r.the County Manager is entitled to exercise discretion or judgment or to
make aﬁg(é”ﬁér jnation or form an opinion pursuant to the provisions of this Article, such
action sh%ii%be fair and impartial when exercised or taken. The County Manager, as
apgrfi”ﬁ‘“*ﬁgLate;y shall render a decision in writing and deliver a copy of the same to the
Contractor. Except as such remedies may be limited or waived elsewhere in the

NV . s .

greethent, Contractor reserves the right to pursue any remedies available under law

r exhausting the provisions of this Article.

ARTI'VCLE 15. MUTUAL OBLIGATIONS

a)

b)

This Agreement, including attachments and appendixes to the Agreement, shall
constitute the entire Agreement between the parties with respect hereto and supersedes
all previous communications and representations or agreements, whether written or oral,
with respect to the subject matter hereto unless acknowledged in writing by the duly
authorized representatives of both parties.

Nothing in this Agreement shall be construed for the benefit, intended or otherwise, of
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any third party that is not a parent or subsidiary of a party or otherwise related (by virtue
of ownership control or statutory control) to a party.

c) In those situations where this Agreement imposes an indemnity obligation on the
Contractor, the County may, at its expense, elect to participate in the defense if the
County should so choose. Furthermore, the County may at its own expense defend or
settle any such claims if the Contractor fails to diligently defend such claims, and
thereafter seek indemnity for costs from the Contractor.

ARTICLE 16. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Contractor shall maintain, and shall require that its subcontractors and supplietg maigtain,
complete and accurate records to substantiate compliance with the requirementg-set férth in the
Agreement. The Contractor and its subcontractors shall retain such records, fr a period of
three (3) years after the closing of the County Fiscal Year (FY) during which the broVision of any
goods or services were provided by the Contractor, except where the prevailing Florida Laws

. . i
would otherwise prevail. < g

ARTICLE 17. AUDITS
The Contractor agrees that the County or its duly authorized ‘F@etatives or governmental
agencies shall, for a period of three (3) years after the end of thefCounty FY period under which
the provision of goods or services were provided and pursuant to'the terms below, have access
to and the right to examine and reproduce any of th*@on ractor's books, documents, papers
and records which apply to all matters directly relatethfe the County under Such records shall
subsequently conform to Generally Accepted Acgguntir%}\Principles requirements, and shall only
address those transactions related to goods 4 if%@\gj%es the Contractor has provided to the
County hereunder. ot 4

/;@\':;h,f\ /;9‘
The Contractor agrees to maintain an /%é*couﬁﬁng system that provides accounting records that
are supported with adequate documenitation, and adequate procedures for determining the
allowability and allocability of costsy”™ ¥

A ,@:‘f

ARTICLE 18. SUBSTITUTII:IQ‘%& = PERSONNEL
In the event the Contraﬁ@ter%vs?i“shés to substitute personnel for the key personnel identified by
the Contractor's Proposal 0f i connection with Special Work Orders or Projects, or other
services being proﬂ\gdégd*ﬁmdér this Agreement, the Contractor must notify the County in writing
for the substitution atjeast ten (10) business days prior to effecting such substitution.

A ey

¥

y §f\all assign, transfer, convey or otherwise dispose of this Agreement, including its
=0r interest in or to the same or any part thereof without the prior written consent of

ARTICLE 20. SUBCONTRACTUAL RELATIONS

The following provisions shall prevail in accordance with prevailing County Ordinances
including but not limited to 97-35 Fair Sub-contracting Practices and 97-104 Sub-
contractor/Supplier Listing and would apply during the term of this contract and any renewal or
extensions thereof, when the County has elected to request Contractor to assist on special
projects for expansion or upgrades to the current telecommunication network infrastructure

a) If the Contractor will cause any part of this Agreement to be performed by a

Page 16 of 36



Miami-Dade County, Florida Contract No. BW9403-3/19

Subcontractor, the provisions of this Contract will apply to such Subcontractor and its
officers, agents and employees in all respects as if it and they were employees of the
Contractor; and the Contractor will not be in any manner thereby discharged from its
obligations and liabilities hereunder, but will be liable hereunder for ali acts and
negligence of the Subcontractor, its officers, agents, and employees, as if they were
employees of the Contractor. The services performed by the Subcontractor will be
subject to the provisions hereof as if performed directly by the Contractor.

b) The Contractor, before making any subcontract for any portion of the services, will state
in writing to the County the name of the proposed Subcontractor, the portion of the
Services which the Subcontractor is to do, the place of business of such Subcdngractor,
and such other information as the County may require. The County will haveg%he right to
require the Contractor not to award any subcontract to a person, firm-eg cegporatlon
disapproved by the County. %%%i%

c) Before entering into any subcontract hereunder, the Contractor ng inform the
Subcontractor fully and completely of all provisions and reqwremenfs of this Agreement
relating either directly or indirectly to the Services to be perf.@ed Such Services
performed by such Subcontractor will strictly comply WIQQ th@ requirements of this

Contract.
i%
d) In order to qualify as a Subcontractor satisfactory to the 6ounty, in addition to the other
requirements herein provided, the Subcontractor mp e prepared to prove to the

satisfaction of the County that it has the neceé“’sary facnlmes skill and experience, and
ample financial resources to perform the Sewi es in a satisfactory manner. To be
considered skilled and experienced, the Subc ntractor must show to the satisfaction of
the County that it has satisfactorily perf@&mé@ séervices of the same general type which is
required to be performed under thnsﬁ\gﬁeement

e) The County shall have the ngh‘@fo W|thdraw its consent to a subcontract if it appears to
delay prevent, or otherwise impair the performance

\.»\

h; County copies of all subcontracts between the Contractor
and Subcontractors ppliers hereunder. Within each such subcontract, there shall
be a clause for the*hengfit of the County permitting the County to request completlon of

he §ubcontractor of its obhgatlons under the subcontract, in the event

A

ART 1. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND
’ EXPLANATIONS

niractor understands and agrees that any assumptions, parameters, projections,
estinidtes and explanations presented by the County were provided to the Contractor for
evaluation purposes only. However, since these assumptions, parameters, projections,
estimates and explanations represent predictions of future events the County makes no
representations or guarantees; and the County shall not be responsible for the accuracy of the
assumptions presented; and the County shall not be responsible for conclusions to be drawn
therefrom; and any assumptions, parameters, projections, estimates and explanations shall not
form the basis of any claim by the Contractor. The Contractor accepts all risk associated with
using this information.
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ARTICLE 22. SEVERABILITY

If this Agreement contains any provision found to be unlawful, the same shall be deemed to be
of no effect and shall be deemed stricken from this Agreement without affecting the binding
force of this Agreement as it shall remain after omitting such provision.

In such case the parties may negotiate in good faith a substitute provision for such invalid,
illegal or unenforceable provision.

ARTICLE 23. TERMINATION AND/OR SUSPENSION OF SERVICES _ %

a) This Agreement may be terminated, or an affected Service may be su%déd, upon
reasonable notice as follows: E

i.

iii.

By either party if the other party becomes insolvent, ceases of?r‘a‘tgfons is the subject
of a bankruptcy petition, enters receivership or any state inSelvency proceeding, or
makes an assignment for the benefit of its creditors. f%%
By either party in the event the other party: (1) atiémpts to meet its contractual

obligation through fraud, misrepresentation or material misstatement; (2) commits a

fraud upon another party in performing it ~obligétions under this Agreement or in

utilizing one or more services provided unde j’[hls Agreement - (3) violates applicable

Federal, State or local laws in performmg i zobllgatlons under this Agreement or in

utilizing the Services provided under ”(vhl%;;ﬂAgreement or (4) fails to perform or

observe any material term or cogdltlo ,_offf‘thls Agreement, including non-payment of
charges. In the event of non- paym'ént for an affected service, Contractor will notify

the County of the intent to~ ‘suspend, where possible, the affected Service on a

specified date no less than fn‘teen (15) days prior to such intent to suspend. Such

failure to remedy, by the County within fifteen (15) days after suspension by the

Contractor, will result intermination of the affected services.

By the County, sévent the Contractor revises a Service Publication and the
revision has 9' aterially adverse impact on the County, and the Contractor does not
effect revrs ns that remedy such materially adverse impact within 30 days after
County. However, a revision to a Service Publication will not be
aterially adverse to the County if it changes prices that are not fixed
)7in a Pricing Schedule, if the price change was mandated by a

p g@vemmental authority, or if the change effects a charge imposed under Article 8(b)

¢ Addmonal Charges and Taxes).

y the Contractor (1) if the County, after notice as provided under Article 6 of this
Agreement, and in accordance with standard AT&T policy and procedures of their
Network Operations Center (NOC), of an abuse or misuse of the Contractor's
network or Service or interference with another Customer’s use of the Contractor’s
network or Services fails to cease such actions within five (5) days of such notice or
such shorter time as may be warranted by the Contractor to the County under the
circumstances or (2) the Contractor encounters any Hazardous Materials at a Site
where the Contractor is to install, maintain or provide Services. In the latter case, the
Contractor may suspend performance until the County removes and remediates
Hazardous Materials at the County’s expense in accordance with applicable law and
covered under section b) of Article 45. Prompt failure to comply by the County will
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result in termination of the affected services.

v. By the Contractor in the event that the County fails to rectify a violation of the
Acceptable Use Policy (AUP) within 5 days after receiving notice from the
Contractor. In such case, the Contractor may only suspend the portions of the
Service affected by the County’s violation. The Gontractor has the right, however, to
suspend or terminate the applicable portion of the Service immediately when: (i) the
Contractor’s suspension or termination is in response to multiple or repeated AUP
violations or complaints; (ii) the Contractor is acting in response to a court order or
governmental notice that certain conduct must be stopped; or (iii) the Cgntractor
reasonably determines: (a) that it may be exposed to sanctions, liability, &ros tion,
or other adverse consequences under applicable law if the Contractor werg to-allow
the violation to continue; (b) that such violation may cause harm 10 @ 6r ik wterfére with
the integrity or normal operations or security of the Contractor's néfﬁ Fle.0r networks
with which the Contractor is interconnected or interfere with agother ichistomer’s use
of the Contractor's Services or the Internet; or (c) that ﬁzh%/lolatlon otherwise
presents imminent risk of harm to the Contractor or the/Cog;tngtors customers or
their respective employees. A4 )

\%mj

vi. By the County in the event the County or any of1 Ft’«swgdepartments exercises it's

budgetary discretion to reduce or eliminate the nece§ sary appropriations or funding
for the Services provided under a Pncmg Scbedule due to changing business
conditions. In such event, the County may thmlnate the Pricing Schedule without
liability upon the following conditions: ( the@punty has taken all actions necessary to
obtain adequate appropriations or fu /% »’desplte the County’s best efforts funds
have not been appropriated and aré* chér\lee unavailable to pay for the Services;

and (ii) the County has negotlated, oed faith with the Contractor to develop revised
terms, an alternative payment@schedule or a new Pricing Schedule to accommodate
the County’s budget. The Gounty must provide the Contractor thirty (30) days written
notice of its intent to termmate aancmg Schedule under this Article. Termination of a
Pricing Schedule for f lure to obtain necessary appropriations or funding shall be
effective as of the dast-day”for which funds were appropriated or otherwise made
available. If the Ceunty, terminates a Pricing Schedule under this Section, the County
agrees as follpws;, |)\3t will pay all amounts due for Services incurred through date of
termination, a‘nd revmburse all unrecovered non-recurring charges.; and (ii} it will not
contract v@" ahy “other provider for the same or substantially similar services or
equxpmegg =3 period equal to the original Pricing Schedule Term unless the
Contractoréeclmes a request by the County to the Contractor to obtain the Services

ughﬂihe Price Schedule as it existed at the time of termination.

lithdrawal of Services - Notwithstanding that a Pricing Schedule may commit the
‘Contractor to provide a Service to the County for a Pricing Schedule Term, and
“unless applicable law or regulation mandates otherwise, the Contractor may
discontinue providing a Service upon 12 months’ notice, or a Service Component
upon 120 days’ notice, but only where the Contractor generally discontinues
providing the Service or Service Component to similarly situated customers.

b) Effect of Termination

i. Termination by either party of a Service does not waive any other rights or remedies
a party may have under this Agreement. Termination or suspension of a Service, will
not affect the rights and obligations of the parties regarding any other Service.
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ii. If a Service or Service Component is terminated, the County will pay all amounts
incurred prior to the effective date of termination. If the County terminates a Service
or Service Component prior to the date the County’s obligation to pay for Services
begins as provided in Article 9 (Method and Times of Payment), the County will
reimburse the Contractor for time and materials incurred prior to the effective date of
termination. In either case, the County will reimburse the Contractor for any third
party charges resulting from the termination that are not reasonably avoidable.

iii. The Minimum Payment Period in any Pricing Schedule will not apply if a terminated
Service Component is replaced with an upgraded Service Component at the same
Site, but only if (1) the Minimum Payment Period and associated charg
replacement Service Component are equal to or greater than the Minimugy Pay
Period and associated charge for the terminated Service Componenty,ari
upgrade is not ém %

¢) Termination Charges =, gf

i. The County will not be liable for the Termination Charges segjorb in Article 23(b) if:
(1) the County terminates this Agreement or an affected‘*"“ Service -or Setvice
Component pursuant to Articles 23 a(i), 23 a(ii) (if thewktermmat:on is due to the
Contractor’s breach), 23 a(iii) or 23a(vi); or (2) AT&T’f:t#er\gunates a Service pursuant
to Article 23(iv) or AT&T withdraws a Service pursuanti/to Article 23(vii),

ii. The County shall not be liable for any termmatlon?@charges except as set forth in this
Article, provided that the County shall be habjé for all termination charges as set forth
in a Pricing Schedule. '

Suspension of Authority to Add Serwce& %xf

v

The Contractor shall only deal WIT% fthe?County through those persons specifically
authorized in accordance with EountyyAdministrative Order (AO) 5-5. Such authority
ountyés sole and absolute discretion, by providing notice to
the Contractor in wntlng as prowded in this Agreement.

ar ﬁtF\e Public Health Trust may seek access to this contract
‘hese agenmes and the Public Health Trust would be

VICGS supplemental agreements or amendments to this Agreement
an unauthorized individual shall be null and void and, notwithstanding any
other“pgov;s‘lon of this Agreement or a Price Schedule, any such Service provided by

stor shall be at no cost to the County.

—Termination of Infrastructure or System Upgrades

Termination for Convenience — With respect to any Pricing Schedule, Statement of
Work, purchase order or change order associated with a special project for infrastructure
or system upgrades (“Special Project”), the County may at any time, in its sole
discretion, with or without cause, terminate such Special Project by written notice to the
Contractor and in such event:

i. The Contractor shall, upon receipt of such notice, unless otherwise directed by the
County:
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- stop work on the date specified in the notice ("the Effective Termination Date");

- take such action as may be necessary for the protection and preservation of the
County's materials and property;

- cancel orders;

- assign to the County and deliver to any location designated by the County any non-
cancelabie orders for Deliverables that are not reasonably capable of use except in
the performance of this Agreement or have been specifically developed forthe sole
purpose of this Agreement and not incorporated in the Special Project; a;%d%

- take no action which will increase the amounts payable by the fégﬁpty/ for the
Special Project; and = 3@*\

et

5
é

"%

ii. In the event that the County exercises its right to termnnatﬁ&ch pecial Project

pursuant to this subsection, the Contractor will be compensated \i rthe

1. portion of the work on the Special Project complete’de accordance with the
applicable Pricing Schedule, Statement of Work, pureﬁ‘ase order or change order up
to the Effective Termination Date; and 13,

&£
2. non-cancelable deliverables that are not, Areasonably capable of use except in the
performance of such Special Project or hatfrenb;@n specifically developed for the sole
purpose of such Special Project but néb%corporated in the work.

b) Termination for Default - An event of;@efaujt with regard to a Special Project shall mean
the failure to perform or observe .any materlal term or condition of the applicable Pricing
Schedule, Statement of Work,*vpurchase order or change order. Without limiting the
generality of the foregoing .and m«addltlon to those instances referred to herein as a
material breach, an event oi default shall include the following:

i. the Contractor ha:

ag | g/erformed Work or delivered Services on a timely basis;

ii. the Contractor ha{si%efused or failed, except in the case for which an extension of
time is prgi\éqdegf,wtﬂ supply enough properly skilled staff personnel;

»the Contractor has failed to provide "adequate assurances” as required under {vi)
below;

vi. When, in the opinion of the County, reasonable grounds for uncertainty exist with
respect to the Contractor's ability to perform the Services or any portion thereof, the
County may request that the Contractor, within the time frame set forth in the
County's request, provide adequate assurances to the County, in writing, of the
Contractor's ability to perform in accordance with terms of this Agreement. In the
event that the Contractor fails to provide to the County the requested assurances
within the prescribed time frame, the County may:
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1. treat such failure as a repudiation of the Pricing Schedule, Statement of Work,
purchase order or change order applicable to the Special Project;

2. resort to any remedy for breach provided herein or at law, including but not
limited to, taking over the performance of the Work or Services or any part
thereof either by itself or through others.

vii. If an event of default occurs and is not cured in accordance with the provisions of
Article 24(b)(viii), the defaulting party shall be liable for all damages resulting from
the default to the extent set forth in Article 26(b)(Limitations of Liability). The
Contractor shall also remain liable for any liabilities and claims relate‘%i%to the
Contractor’s default. The County may also bring any suit or proceeding%% specific
performance or for an injunction, after it has exhausted the appli@gﬁ!’”-ydispute

resolution procedures set forth in Article 14. o, é\i\@ ]

% %%m"

viii. If an event of default occurs, in the determination of the County, the g@%unty may so
notify the Contractor ("Default Notice"), specifying the bas,gé fd’t% such default, and
advising the Contractor that such default must be cured ir/ﬁqi’lé,g@,tely or the identified
Special Project may be terminated. Notwithstanding«ihe ”@s;ciunty may, in its sole
discretion, allow the Contractor to rectify the default toythe County's reasonable
satisfaction within a thirty (30) day period. The C,(d“ﬂn;y may grant an additional
period of such duration as the County shall deem ap@opriate without waiver of any
of the County’s rights hereunder, so long as the GContractor has commenced curing
such default and is effectuating a cure wit%y&;ggence and continuity during such thirty
(30) day period or any other period that fe%Cpunty prescribes. The default notice
shall specify the date the Contractoz{%%shal"‘";dlscontinue the Special Project if the
Contractor has not cured the defaults, %V}

AN
ARTICLE 25. NOTICE OF DEFAULT.<OPPORTUNITY TO CURE /T ERMINATION
a) If an event of default occurs and is not cured in accordance with the provisions of Article

24(b)(viii), the defaulting pafty shall'be liable for all damages resulting from the default to

the extent set forth in Article 26(b)(Limitations of Liability). The Contractor shall also

remain liable for any A,lia”’bilifie& and claims related to the Contractor’s default. The County
may also bring any §tit Oksproceeding for specific performance or for an injunction, after

it has exhausted the R{p@ic’able dispute resolution procedures set forth in Article 14.

b) If an event g é*éulf occurs, in the determination of the County, the County may so
ptractor ("Default Notice"), specifying the basis for such default, and
advising“the Centractor that such default must be cured immediately or the identified

Spegial P?%qject may be terminated. Notwithstanding, the County may, in its sole

d:séref?@n, allow the Contractor to rectify the default to the County's reasonable
sfaction within a thirty (30) day period. The County may grant an additional period of

uration as the County shall deem appropriate without waiver of any of the
ty’s rights hereunder, so long as the Contractor has commenced curing such

“default and is effectuating a cure with diligence and continuity during such thirty (30) day

=“period or any other period that the County prescribes. The default notice shall specify
the date the Contractor shall discontinue the Special Project if the Contractor has not
cured the default.

ARTICLE 26. DISCLAIMERS AND LIMITATIONS OF LIABILITY
a) Disclaimer of Warranties.

THE CONTRACTOR MAKES NO REPRESENTATIONS OR WARRANTIES, EXPRESS
OR IMPLIED, AND SPECIFICALLY DISCLAIMS ANY REPRESENTATION OR
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WARRANTY OF MERCHANTABILITY, FURTHER, THE CONTRACTOR MAKES NO
REPRESENTATION OR WARRANTY THAT TELEPHONE CALLS OR OTHER
TRANSMISSIONS WILL BE ROUTED OR COMPLETED WITHOUT ERROR OR
INTERRUPTION (INCLUDING CALLS TO 911 OR ANY SIMILAR EMERGENCY
RESPONSE NUMBER), OR GUARANTEE REGARDING NETWORK SECURITY, THE
ENCRYPTION EMPLOYED BY ANY SERVICE, THE INTEGRITY OF ANY DATA THAT
IS SENT, BACKED UP, STORED OR SUBJECT TO LOAD BALANCING, OR THAT
THE CONTRACTOR’S SECURITY PROCEDURES WILL PREVENT THE LOSS OR
ALTERATION OF, OR IMPROPER ACCESS TO, COUNTY'S DATA AND
CONFIDENTIAL INFORMATION. g’x

b) Limitation of Liability.

¥

THE CONTRACTOR'S ENTIRE LIABILITY, AND THE COUNTY'S “EXGLUSIVE
REMEDY, FOR DAMAGES ARISING OUT OF MISTAKES‘;»%MISSIONS
INTERRUPTIONS, DELAYS, ERRORS OR DEFECTS IN THE SQRVICES AND
NOT CAUSED BY COUNTY'S NEGLIGENCE, SHALL IN NG EVEN EXCEED THE
APPLICABLE CREDITS SPECIFIED IN A SERVICE PUBLICA;I}ION OR PRICING
SCHEDULE, OR IF NO CREDITS ARE SPECIFIED,ﬁAN AM@UNT EQUIVALENT
TO THE PROPORTIONATE CHARGE TO THE C?U TY JFOR THE PERIOD OF
SERVICE DURING WHICH SUCH MISTAKE, @MISSION INTERRUPTION,
DELAY, ERROR OR DEFECT IN THE SERVICES OCCURS AND CONTINUES. IN
NO EVENT SHALL ANY OTHER LIABILITY ATTACH TO THE CONTRACTOR.

ARTICLE 26(b) WILL NOT APPLY TO: /‘i W 3

(a) BODILY INJURY, DEATH, OR‘/ AMAG/I::' TO REAL OR TANGIBLE
PROPERTY DIRECTLY CAU BY THE CONTRACTOR'S
NEGLIGENCE;

(b) BREACH OF ARTICLE 28 (C‘Onfidentiality) or ARTICLE 36 (Press Release or
Other Public Commu Qatlon)

(c) SETTLEMENT L EFENSE OR PAYMENT OBLIGATIONS UNDER ARTICLE

10 (Indemniicati jaﬁd Insurance) and ARTICLE 27 (Patent and Copyright
OR

Indemnificat

(d) DAMAGES ARISING FROM THE CONTRACTOR’'S GROSS NEGLIGENCE
OR W LﬁUL MISCONDUCT.

R PARTY WILL BE LIABLE TO THE OTHER PARTY FOR ANY
% RECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE, RELIANCE, OR
SP =GIAL DAMAGES, INCLUDING, WITHOUT LIMITATION, DAMAGES FOR
| OST PROFITS, ADVANTAGE, SAVINGS OR REVENUES, OR INCREASED
COST OF OPERATIONS.

laimer of Liability

HE CONTRACTOR WILL NOT BE LIABLE FOR ANY DAMAGES, EXCEPT TO THE

“#"EXTENT CAUSED BY THE CONTRACTOR'S GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT, ARISING OUT OF OR RELATING TO: INTEROPERABILITY, ACCESS
OR INTERCONNECTION OF THE SERVICES WITH APPLICATIONS, EQUIPMENT,
SERVICES, CONTENT, OR NETWORKS PROVIDED BY COUNTY OR THIRD
PARTIES; SERVICE DEFECTS, SERVICE LEVELS, DELAYS, OR INTERRUPTIONS
(EXCEPT FOR LIABILITY FOR SUCH EXPLICITLY SET FORTH IN THIS
AGREEMENT); ANY INTERRUPTION OR ERROR IN ROUTING OR COMPLETING
CALLS OR OTHER TRANSMISSIONS (INCLUDING 911 CALLS OR ANY SIMILAR
EMERGENCY RESPONSE NUMBER); LOST OR ALTERED MESSAGES OR
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TRANSMISSIONS; OR UNAUTHORIZED ACCESS TO OR THEFT, ALTERATION,
LOSS, OR DESTRUCTION OF COUNTY’S, ITS AFFILIATE'S, USERS’, OR THIRD
PARTIES’ APPLICATIONS, CONTENT, DATA, PROGRAMS, CONFIDENTIAL
INFORMATION, NETWORK, OR SYSTEMS.

Application and Survival. The disclaimer of warranties and limitations of liability set forth
in this Agreement will apply regardless of the form of action, whether in contract, equity,
tort, strict liability or otherwise and whether damages were foreseeable, and will apply so
as to limit the liability of each party and its Affiliates, and their respective employees,
directors, subcontractors, and suppliers. The limitations of liability and disclaimers set
out in this Article 26 will survive failure of any exclusive remedies provided,in this
Agreement. N Y

£ %’%\

ARTICLE 27. PATENT AND COPYRIGHT INDEMNIFICATION vy g

a)

The Contractor warrants, to the Contractor's best knowledge~ and Zbehef that all
Deliverables furnished hereunder, including but not limited td: e tg\lpment programs,
documentation, software, analyses, applications, methods ’ﬁv:\;?ﬁwprocesses and the
like, do not infringe upon or violate any patent, copyrlghtsﬂ%“ e marks, trade secret,
or any other third party proprietary rights.

The Contractor shall be liable and responsible for any and all claims made against the
County for infringement of patents, copyrights, service® marks, trade secrets or any other
third party proprietary rights, by the use or supplymg of any programs, documentation,
software, analyses, applications, methods, wa\)‘ls processes, and the like, in the course
of performance or completion of, or jn™ar y/yvay connected with, the Work, or the
County's continued use of the Delrve bes furnished hereunder. Accordingly, the
Contractor at its own expense, mc!ud ng the” payment of attorney's fees, shall indemnify,
and hold harmless the County against all compensatory damages and defend any action
brought against the County wrth\respect to any claim, demand, cause of action, debt, or
liability that a court may frnally award to the extent the claim alleges that a Service
provided to County under this Agreement infringes any patent, trademark, copyright, or

1
trade secret but not irfy 'rc stances where the claimed infringement arises out of or

1S o the Service by the County, its Affiliates or third parties, or
confbmatrons of the-Service with any services or products not provided by the
Contractor

W‘i

ftractor’s adherence to County’s or its Affiliate’s written requirements; or
se of the Service in violation of this Agreement

he Contractor shall also defend any action brought against the County with respect to

" any claim, demand, cause of action, debt, or liability.

In the event any Deliverable or anything provided to the County hereunder, or portion
thereof is held to constitute an infringement and its use is or may be enjoined, the
Contractor shall have the obligation, at the Contractor’s option, to (i) modify the alleged
infringing item(s) at its own expense, without impairing in any respect the functionality or
performance of the item(s), or (ii) procure for the County, at the Contractor's expense,
the rights provided under this Agreement to use the item(s).
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d)

The County agrees at its expense to defend or settle any third-party claim against the
Contractor, and its and their respective employees, directors, subcontractors, and
suppliers, and to pay all compensatory damages that a court may finally award against
such parties to the extent the claim: (i) arises out of the County’s, or a User’s access to,
or use of, the Services and the claim is not the responsibility of the Contractor under
Article 27(a); (ii) alleges that a Service infringes any patent, trademark, copyright or
trade secret, and falls within the exceptions in Article 27(a) or (iii) alleges a breach by
County, its Affiliates, or Users of a software license agreement governing software
provided in connection with the Services.

In the event any Deliverable or anything provided to the County hereunder, o&?%%;tion
thereof is held to constitute an infringement and its use is or may be ehjpinedy the
Contractor shall have the obligation to, at the County's option to (i) modrfyﬂe%req,wre that
the applicable subcontractor modify, the alleged infringing item(s) atgt&gw expense,
without impairing in any respect the functionality or performance of*the lf”*‘m( s), or (ii)
procure for the County, at the Contractor's expense, the rrg}}ts\ rovided under this
Agreement o use the item(s). ”@%

The Contractor shall be solely responsible for determlnm and mformlng the County
whether a prospective supplier or subcontractor is arpagty 't any litigation involving
patent or copyright infringement, service mark, trademark; vidlation, or proprietary rights
claims or is subject to any injunction which may prohibit |t\3from providing any Deliverable
hereunder. The Contractor shall enter r e ag?;“éements with all suppliers and
subcontractors at the Contractor's own risk. Cf?unty may reject any Deliverable that
it believes to be the subject of any suc/tg htrgé@i‘lo or injunction, or if, in the County's
judgment, use thereof would delay the Wor pr & unlawful.

é

The party seeking defense or settlem of a third party claim under this Article 27, will
notify the other party promptly “upon~learning of any claim for which defense or
settlement may be sought, but: faﬂUre to do so will have no effect except to the extent the
other party is prejudiced thereby The party seeking defense or settlement will allow the
other party to control th ﬁd fense and settlement of the claim and will reasonably
cooperate with the .d e, but the defending party will use counsel reasonably
experienced in the s e ;,matter at issue, and will not settle a claim without the consent
of the party belng “défen ed, which consent will not be unreasonably withheld or delayed,
except that r eﬁt will be requrred where relief on the claim is limited to monetary

ection with this Agreement or in anticipation of providing Services under this
Agreement but only to the extent identified as Confidential Information in writing or as
urther defined hereunder; and (i) except as may be required by applicable law or
regulation, the terms of this Agreement and any pricing or other proposals.

All Developed Works and other materials, data, transactions of all forms, financial
information, documentation, inventions, designs and methods obtained from the County
in connection with the Services performed under this Agreement, made or developed by
the Contractor or its subcontractors in the course of the performance of such Services,
or the results of such Services, or in which the County holds the proprietary rights,
constitute Confidential Information and may not, without the prior written consent of the
County, be used by the Contractor or its employees, agents, subcontractors or suppliers
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for any purpose other than performance under this agreement and/or for the benefit of
the County, unless required by law.

The forgoing notwithstanding, all County employee information and County financial
information shall be considered confidential information and shall be subject to all the
requirements stated herein. Neither the Contractor nor its employees, agents,
subcontractors or suppliers may sell, transfer, publish, disclose, display, license or
otherwise make available to others any part of such Confidential Information without the
prior written consent of the County. Additionally, the Contractor expressly agrees to be
bound by and to defend, indemnify and hold harmless the County, and their offiers and
employees from the breach of any federal, state or local law in regard to the acy of

individuals. %@%

The Contractor shall advise its employees, agents, subcontractors and%g\su%pl ers who
may be exposed to such Confidential Information of their obhgatlo t&b“*”keep such
information confidential and shall promptly advise the County in writing ifijt'learns of any
unauthorized use or disclosure of the Confidential Information by anﬁof its employees or
agents, or subcontractor's or supplier's employees, present -6y Afte‘%mer In addition, the
Contractor agrees to cooperate fully and provide any as&sié@ce Recessary to ensure the
confidentiality of the Confidential Information. %% % f,,f

P

Each party’'s Confidential Information will, for a period of 3 ﬁars following its disclosure
to the other party (except in the case of software /Whléh is indefinite): (i) be held in
confidence; (i) be used and transmitted between countries only for purposes of using
the Services o performing this Agreement (Inclu [ng in the case of the Contractor, the
ability to utilize the County’s Confndentlaklnformatron in order to detect fraud, check
quality, and to operate, maintain and. @péu the Services); and (iii) not be disclosed,
except to the receiving party’s empioyees, agents and contractors having a need-to-
know (but only if such agents and Gentractors are not direct competitors of the other
party and agree in writing to use/ "and disclosure restrictions as restrictive as this Article
,be revealed by law, governmental authority or legal
process (but only if such di‘Sclosure is limited to that which is so authorized and prompt
losing party to the extent practicable and not prohibited by
or legal process). The restrictions in this Article will not apply
;)fls [independently developed by the receiving party; (u) is

ponsuble for complying with the privacy laws applicable to its business.
y d6es not want Contractor personnel to comprehend County data to which

il be unintelligible. Until directed otherwxse by the County in writing, if the
ractor designates a dedicated account representative as the County’s primary
tact with the Contractor, the County authorizes that representative to discuss and
isclose the County’s proprietary network information (CPNI) to any employee or agent
'of the County without a need for further authentication or authorization.

Notwithstanding the foregoing, the County is subject to Florida’s Pubic Records laws as
codified in Chapter 119 of the Florida Statues, the County’s compliance with Florida
Public Records laws, or good faith attempt to comply with Florida’s Pubic Record laws
shall not be considered a breach of this Agreement. j} :

I
5
)
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ARTICLE 29. PROPRIETARY INFORMATION
As a political subdivision of the State of Florida, Miami-Dade County is subject to the
stipulations of Florida's Public Records Law.

The Contractor acknowledges that all computer software in the County's possession may
constitute or contain information or materials which the County has agreed to protect as
proprietary information from disclosure or unauthorized use and may also constitute or contain
information or materials which the County has developed at its own expense, the disclosure of
which could harm the County's proprietary interest therein.

During the term of the contract, the Contractor wrll not use directly or mdrrectly oFt“t elf or for
others, or publish or disclose to any third party, or remove from the County' %\&opeﬂy, any
computer programs, data compilations, or other software which the County ha"%‘%developed has
used or is using, is holding for use, or which are otherwise in the posg@ssror;fof the County
(hereinafter “Computer Software”). All third-party license agreements na’ﬁstéalso be honored by
the contractors and its employees, except as authorized by the Cot ntwd it the Computer
Software has been leased or purchased by the County, all hired pérty ligense agreements must
also be honored by the Contractor’s employees with the approval 6f.the lessor or Contractors
thereof. This includes mainframe, minis, telecommunications, pe sepal computers and any and
all information technology software. 3;,

&
The Contractor will report to the County any mformat;pndlscovered or which is disclosed to the
Contractor which may relate to the improper use, pul| ition, disclosure or removal from the
County's property of any information technology, s: Lb r’ﬁg ¥ and hardware and will take such steps
mprop

as are within the Contractor's authority to prevéngr er use, disclosure or removal.

ARTICLE 30. PROPRIETARY RIGHTS:

a) The Contractor hereby ackpéwledges and agrees that the County retains all rights, title
and interests in and to aL materrals data, documentation and copies thereof furnished
by the County {o the Contr c thereunder and furnished by the Contractor to the County
and created by thee\C gractor for delivery to the County, even if unfinished or in
process, as a result ofythe Services the Contractor performs in connection with this
Agreement, mcludln ,"all copyright and other proprietary rights therein, which the
Contractor ¢ swelbas’its employees, agents, subcontractors and suppliers may use only
in connectro he performance of Services under this Agreement.

The, Contractor shall not, without the prior written consent of the County, use such
do’ mentation on any other project in which the Contractor or its employees, agents,
sentractors or suppliers are or may become engaged. Submission or distribution by
Contractor to meet official regulatory requirements or for other purposes in
/nnectlon with the performance of Services under this Agreement shall not be
construed as publication in derogation of the County's copyrights or other proprietary
rights.

b) All rights, title and interest in and to certain inventions, ideas, designs and methods,
specifications and other documentation related thereto developed by the Contractor and
its subcontractors specifically for the County, hereinafter referred to as "Developed
Works" shall become the property of the County.

¢) Accordingly, neither the Contractor nor its employees, agents, subcontractors or
suppliers shall have any proprietary interest in such Developed Works. The Developed
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Works may not be utilized, reproduced or distributed by or on behalf of the Contractor, or
any employee, agent, subcontractor or supplier thereof, without the prior written consent
of the County, except as required for the Contractor's performance hereunder.

d) Except as otherwise provided in subsections a, b, and ¢ above, or elsewhere herein, the
Contractor and its subcontractors and suppliers hereunder shall retain all proprietary
rights in and to all Licensed Software provided hereunder, that have not been
customized to satisfy the performance criteria set forth in a Pricing Schedule or
Purchase Order.

ARTICLE 31. BUSINESS APPLICATION AND FORMS % 4
Business Appllcatlon The Contractor shall be a registered vendor withf, the,% ounty —
Department of Procurement Management, for the duration of this Agreé“me‘nt It is the
responsibility of the Contractor to file the appropriate Vendor Appllcatlgn ana | fo update the
Application file for any changes for the duration of this Agreement, mcluding@ny Option years.

Section 2-11.1(d) of Miami-Dade County Code as amended by @r%zé’née‘ 00-1, requires any
county employee or any member of the employee’s immediate famllﬁ who has a controlling
financial interest, direct or indirect, with Miami-Dade County ori*é"ﬁyQ erson or agency acting for
Miami-Dade County from competing or applying for any such GO fract as it pertains to this
solicitation, must first request a conflict of interest opinion from the County’s Ethic Commission
prior to their or their immediate family member's ente‘hng into any contract or tfransacting any
business through a firm, corporation, partnership of by svQess entity in which the employee or
any member of the employee s immediate fam»lsj has, &’controlling financial interest, direct or
indirect, with Miami-Dade County or any person@?“«ggency acting for Miami-Dade County and
that any such contract, agreement or busngess ‘engagement entered in violation of this
subsection, as amended, shall render this Agreement voidable. For additional information,
please contact the Ethics Commlssmn/and Public Trust hotline at (786) 314-9560 or information
that may be available at: http:/ww mamxdadeethlcs com .

ARTICLE 32. INSPECT ENERAL REVIEWS

nspector General Reviews

ounty Administrative Order 3-20, the County has the right to retain
the services of dependent Private Sector Inspector General (hereinafter "IPSIG"),
whenever the G deems it appropriate to do so. Upon written notice from the County, the
Contractor shal make available to the IPSIG retained by the County, all requested records and
documen;(a’uo pertaining to this Agreement for inspection and reproduction. The County shall
be resp *‘é‘gcbl) r the payment of these IPSIG services, and under no circumstance shall the
sprices and any changes thereto approved by the County, be inclusive of any
lating to these IPSIG services. The terms of this prov15lon herein, apply to the
Contr ctor, its officers, agents, employees, subcontractors and assignees. Nothing contained
in this provision shall impair any independent right of the County to conduct an audit or
investigate the operations, activities and performance of the Contractor in connection with this
Agreement. The terms of this Article shall not impose any liability on the County by the
Contractor or any third party.

Independent Private Sec
Pursuant to Miami-

According to Section 2-1076 of the Code of Miami-Dade County, as amended by Ordinance No.
99-63, Miami-Dade County has established the Office of the Inspector General which may, on a
random basis, perform audits on all County contracts, throughout the duration of said contracts,
except as otherwise provided below. The cost of the audit for this Contract shall be one quarter
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(1/4) of one (1) percent of the total contract amount which cost shall be included in the total
coniract amount. The audit cost will be deducted by the County from progress payments to the
Contractor. The audit cost shall also be included in all change orders and all contract renewals
and extensions.

Exception: The above application of one quarter (1/4) of one percent fee assessment shall not
apply to the following contracts: (a) IPSIG contracts; (b) contracts for legal services; (c)
contracts for financial advisory services; (d) auditing contracts; (e) facility rentals and lease
agreements; {f) concessions and other rental agreements; (g) insurance contracts; (h) revenue-
generating contracts; (I) contracts where an IPSIG is assigned at the time the contract is
approved by the Commission; (j) professional service agreements under $1,000; (k)
management agreements; (I) small purchase orders as defined in Miami-Dé“‘\d.ée é%"unty
Administrative Order 3-2; (m) federal, state and local government-funded gféngs\%and (n)
interlocal agreements. @:%%%i
A

Notwithstanding the foregoing, the Miami-Dade County Board of Cou ity C%}mmissioners
may authorize the inclusion of the fee assessment of one quart rg{ 1/4):0f one percent in
any exempted contract at the time of award. Any Services that ate_riotéd above that may
become non-exempt, will require Contractor to review %‘Z Aagree to operational
- supportability. P,
A\ 4

Nothing contained above shall in any way limit the powers of thé-Inspector General to perform
audits on all County contracts including, but not limited,to, thése contracts specifically exempted
above. The Miami-Dade County Inspector Generaliis»authorized and empowered to review
past, present and proposed County and Public Health&]pdst contracts, transactions, accounts,
records and programs. In addition, the lngﬁ&

18] %gr?éeneral has the power to subpoena
witnesses, administer oaths, require the prcguct‘i‘@p‘ojf records and monitor existing projects and
programs.  Monitoring of an existing pr g@t S‘%’program may include a report concerning
whether the project is on time, within budget @nd in conformance with plans, specifications and
applicable law. The Inspector Gerferal is ‘empowered to analyze the necessity of and
reasonableness of proposed change otders to the Contract. The Inspector General is
empowered to retain the servicesiof injiependent private sector inspectors general (IPSIG) to
audit, investigate, monitor, ovefs spect and review operations, activities, performance and
procurement process, includi it not limited to project design, specifications, proposal
submittals, activities of the, Coptractor, its officers, agents and employees, lobbyists, County
staff and elected officials to“ensure compliance with contract specifications and to detect fraud
and corruption. W S

Upon written nglice te-the Contractor from the Inspector General or IPSIG retained by the
Inspector General;.the Contractor shall make all requested records and documents available to
General or IPSIG for inspection and copying. The Inspector General and IPSIG
he' right to inspect and copy all documents and records in the Contractor's
! ‘custody or control which, in the Inspector General's or IPSIG's sole judgment,

to performance of the contract, including, but not limited to original estimate files, change
sstimate files, worksheets, proposals and agreements form and which successful and
unsugcessful subcontractors and suppliers, all project-related correspondence, memoranda,
instructions, financial documents, construction documents, proposal and contract documents,
back-charge documents, all documents and records which involve cash, trade or volume
discounts, insurance proceeds, rebates, or dividends received, payroll and personnel records,
and supporting documentation for the aforesaid documents and records.

Exclusions of Charges. County agrees to work cooperatively with the Contractor to implement
a payment mechanism that will exempt 3 party charges that are verified to be “pass through” in
nature. These charges shall include but are not limited to Dade County Ordinance #83-3
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(“Manhole Ordinance”), FCC or other mandated regulatory fees, 3" party communication
services or charges, where provisions of this County Ordinance should not be applied.

In accordance with the requirements for the collection of fees under Articles 32, the Contractor
hereby agrees to provide the County billing documentation in a form that will clearly delineate
and summarize amounts applicable for Ordinances 99-63 on each invoice presented. These
amounts will be shown as individual "IG” credits in the invoice summary section. Upon request,
to comply with internal review requirements, the County will be prowded with a summary of
charges where this ordinance did not apply.

Contractor Compliance. If a Contractor fails to comply with this Article, that Contracto%’*n be
considered in default by the County in accordance with this Agreement. %

é’“\(m R,

% 7
All incumbent services/charges currently provided by the Contractor are ellglﬁleafmmclusmn as
to the application of Ordinance 99-63 with the exception of those items xdeemed-*exempt from

this ordinance as set forth under this Article.

All services the County may elect to purchase after the Effective D@%:\f%%ns Agreement, will be
evaluated on an individual case basis, as to the operational su abt ity and the process for
collections of this Ordinance fees, and will be noted in the Contr 1o fogs Pricing Schedules.

Q;};V

&

ARTICLE 33. LOCAL, STATE, AND FEDERAL CO%%LIANCE REQUIREMENTS

Contractor agrees to comply, subject to appllcabl% pré’é‘ssuonal standards, with the provisions
of any and all applicable Federal, State and h*exC u;afy orders, statutes, ordinances, rules and
regulations which may pertain to the Serv&ceS\req’ytred under this Agreement, including but not
limited to:

“’*Es,
f”

employmem;‘ se of race, religion, color, age, sex, national origin, sexual preference
disability 0 | status. The aforesaid provision shall include, but not be limited to,
the folloy ing: employment upgrading, demotion or transfer, recruitment advertising;
Iayo or tefmination; rates of pay or other forms of compensation; and selection for

ir including apprenticeship. The Contractor agrees to post in conspicuous place
ble for employees and applicants for employment, such notices as may be
ired by the Dade County Fair Housing and Employment Commission, or other
Vthorlty having jurisdiction over the work setting forth the provisions of the
nondiscrimination law.

d) Miami-Dade County Ordinance 99-152, prohibiting the presentation, maintenance, or
prosecution of false or fraudulent claims against Miami-Dade County.

Notwithstanding any other provision of this Agreement, Contractor shall not be required
pursuant to this Agreement to take any action or abstain from taking any action if such action or
abstention would, in the good faith determination of the Contractor, constitute a violation of any
law or regulation to which Contractor is subject, including but not limited to laws and regulations
requiring that Contractor conduct its operations in a safe and sound manner.
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ARTICLE 34. NONDISCRIMINATION

During the performance of this Contract, Contractor agrees to: not discriminate against any
employee or applicant for employment because of race, religion, color, sex, handicap, marital
status, age or national origin, and will take affirmative action to ensure that they are afforded
equal employment opportunities without discrimination. Such action shall be taken with
reference to, but not limited to: recruitment, employment, termination, rates of pay or other
forms of compensation, and selection for training or retraining, including apprenticeship and on
the job training.

By entering into this Contract with the County, the Contractor attests that it is not in wo@tron of
the Americans with Disabilities (ADA) Act of 1990 (and related Acts) or Miami-Dade County
Resolution No. R-385-95 or any revisions the referred ADA legislation as updated tpder the
ADA Amendments Act of 2008 (P.L. 110-325). If the Contractor or any owne$ srdlary or
other firm affiliated with or related to the Gontractor is found by the responsrtie enforcement
agency or the County to be in violation of the Act or the Resolution, suchwijol 6% shall render
this Contract void. This Contract shall be void if the Coniractor its a false affidavit
pursuant to this Resolution or_the Contractor violates the Act or the Resoluhon during the term
of this Contract, even if the Contractor was not in violation at the trrﬁe rt s,ubmrtted its affidavit.

ARTICLE 35. CONFLICT OF INTEREST )
The Contractor represents that: A &

a) No officer, director, employee, agent, or other eonsultant of the County or a member of
the immediate family or household of the resald has directly or indirectly received or
been promised any form of benefrt,g,«paym nt or compensation, whether tangible or
intangible, in connection with the gran t of this Agreement

b) There are no undisclosed pe ons or’/entmes interested with the Contractor in this
Agreement. This Agreement is entered into by the Contractor without any connection
with any other entity or on maklng a proposal for the same purpose, and without

collusion, fraud or contlrct nierest. No elected or appointed officer or official, director,

onsultant of the County, or of the State of FIorlda (including

elected and appon
government) z

’behalf of or through the Contractor directly or indirectly in any
ever in the execution or the performance of this Agreement, or in the

an employee, agent, advisor, or consultant to the Contractor or to the best of the
ntractor’s knowledge any subcontractor or supplier to the Contractor.

Neither the Contractor nor any officer, director, employee, agency, parent, subsidiary, or

" affiliate of the Contractor shall have an interest which is in conflict with the Contractor’s
faithful performance of its obligation under this Agreement; provided that the County, in
its sole discretion, may consent in writing to such a relationship, provided the Contractor
provides the County with a written notice, in advance, which identifies all the individuals
and entities involved and sets forth in detail the nature of the relationship and why it is in
the County's best interest to consent to such relationship.

d) The provisions of this Article are supplemental to, not in lieu of, all applicable laws with
respect to conflict of interest. In the event there is a difference between the standards
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- applicable under this Agreement and those provided by statute, the stricter standard shall
apply.

e) In the event Contractor has no prior knowledge of a conflict of interest as set forth above
and acquires information which may indicate that there may be an actual or apparent
violation of any of the above, Contractor shall promptly bring such information to the
attention of the County's Project Manager. Contractor shall thereafter cooperate with the
County's review and investigation of such information, and comply with the instructions
Contractor receives from the Project Manager in regard to remedying the situation.

ARTICLE 36. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION
Under no circumstances shall the Contractor without the express written consent,

,th & ()ounty

a) Issue or permit to be issued any press release, advertisement or litérat ure’mf any kind
which refers to the County, or the Work or Services being perymed hereunder or the
terms of this agreement, unless the Contractor first obtains the writien approva! of the
County. Such approval may be withheld by the County if fé %anx reason the County
believes that the publication of such information would bemarmtul to the public interest
or is in any way undesirable; and ){ ““«%

’@

b) Communicate in any way with any contractor, departme 18 board agency, commission
or other organization or any person whether government 1 or private in connection with
the Services to be performed hereunder exoept upon prior written approval and
instruction of the County; and b

c) Except as may be required by lawﬁtﬁ“e @ontractor and its employees, agents,
subcontractors and suppliers will not/faépresent directly or indirectly, that any product or
service provided by the Contractor Ohe
the County.

ARTICLE 37. BANKRUPTCY:
The County reserves the rig ermlnate this contract, if, during the term of any contract the
Contractor has with the Cot hé Contractor becomes involved as a debtor in a bankruptcy
proceeding, or becomeglhvoIVed}ln a reorganization, dissolution, or liquidation proceeding, or if
a trustee or receiver l§ appomted over all or a substantial portion of the property of the
Contractor under fed8ra %ankruptcy law or any state insolvency law.

e
GOVERNING LAW
including appendices, and all matters relating to this Contract (whether in

ol wfth the laws of the State of Florida, unless a regulatory agency with jurisdiction
’v_r.f.«apphcable Service applies a different law. The United Nations Convention on

ARTICLE 39. INDIVIDUALLY IDENTIFIABLE  HEALTH  INFORMATION  and/or
PROTECTED HEALTH INFORMATION

County represents that it is subject to the requirements and regulations of the Health Insurance

Portability and Accountability Act of 1996 (*“HIPAA”), which requires the County to protect

against the improper use or disclosure of Protected Health Information (as defined in 45 CFR

160.103) (“PHI). It is the County’s responsibility to implement the security methodologies it

deems appropriate to secure PHI. The Services provided hereunder do not require the
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disclosure to or use by AT&T of PHI, and AT&T will take reasonable measures to prevent its
employees and agents from obtaining unauthorized access 1o the County’'s PHI. In the event
that AT&T obtains access to the County’s PHI in providing Services under this Agreement,
AT&T will treat all such data as Confidential Information.

ARTICLE 40. COUNTY USER ACCESS PROGRAM (UAP)
Pursuant to Miami-Dade County Budget Ordinance No. 03-192, this Agreement is subject to a
user access fee under the County User Access Program (UAP) in the amount of two percent
(2%). All sales resulting from this Agreement, or any Agreement resulting from this sglicitation
and the utilization of the County Agreement price and the terms and conditions identifi %%@rem
are subject 1o the two percent (2%) UAP. This fee apphes to all Agreement usage vhethér by
County Departments or by any other governmental, quasi-governmental or not- fo;%fproﬂfientlty
'

The Contractor providing goods or services under this Agreement shall mvmce*the Agreement
price and shall accept as payment thereof the Agreement price less t ghe ,2% UAP as full and
complete payment for the goods and/or services specified on the,aleglcejThe County shall
retain the 2% UAP for use by the County to help defray the cost/Mof the procurement program.
Vendor participation in this invoice reduction portion of the UAP i g&s magpdatory.

‘f‘a 20
Exclusions of Charges. County agrees to work cooperatively vélih the Contractor to implement
a payment mechanism that will exempt 3" party charges thatare verified to be “pass through” in
nature. These charges shall include but are not A%mued to Dade County Ordinance #83-3
(*Manhole Ordinance”), FCC or other mandated ré@glaﬂtory fees, 3™ party communication
services or charges, where provisions of this Couh Bi dget Ordinance should not be applied.

In accordance with the requirements for thé colléptlon of fees under Article40, the Contractor
hereby agrees to provide the County billing dacumentatlon in a form that will clearly delineate
and summarize amounts applicable forefOrdlnanceOS 192 on each invoice presented. These
amounts will be shown as mdnvndual “UAP” credits in the invoice summary section. Upon
request, to comply with internal review reqwrements the County will be provided with a
summary of charges where th tﬁo sréspective ordinances did not apply

Contractor Compliance: fﬁ‘tractor fails to comply with this Article, that Contractor may be
considered in default ). ”Unty in accordance with this Agreement.

A3,
reh

ARTICLE 41. SURVIVAL

The parties acknowledge that any of the obligations in this Agreement will survive the term,
termination and cancellation hereof. Accordingly, the respective obligations of the Contractor
and the County under this Agreement, which by nature would continue beyond the termination,
cancellation or expiration thereof, shall survive termination, cancellation or expiration hereof.
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ARTICLE 42. E-RATE

If and to the extent that any agency of the County intends to seek funding through the Federal
Universal Fund program known as “E-rate” for some or all of the Services or Service
Components purchased under this Agreement, the terms and conditions of Attachment D (“E-
rate Rider”) shall apply and the applicable County agency shall execute such rider as
appropriate. County requests AT&T assistance where allowed by law.

ARTICLE 43. CONTRACTOR EQUIPMENT

Services may include use of certain equipment owned by Contractor that is located at e Site
(“Contractor Equipment”), but title to the Contractor Equipment will remain with Contra tor” The
County must provide electric power for the Contractor Equipment and keepﬂ%Centractor
Equipment physically secure and free from liens and encumbrances. £

The County will bear the risk of loss or damage to the Contractor t;gunpm @t (other than
ordinary wear and tear), where such equipment is located on County préperty and except to the
extent caused by the Contractor or its agents. A, W

-

L
%, J}

ARTICLE 44. SOFTWARE
Any software used with the Services will be governed by the wntten terms and conditions
applicable to such software. Title to software provided 1>Jn copnection with the Services remains
with the Contractor or its supplier. The County must, con;)ply with all such terms and conditions,
which shall take precedence over this Agreement as"‘fe‘féuch software, subject to the provisions
of Florida law, including but not limited to Chapter“M9 oﬁhe Florida Statutes.

“e?m

ARTICLE 45. COUNTY’S COOPERATION .,

a) Access Right — The County il in a t:mely manner allow the Contractor to access

property and equipment that” ‘the Cpunty controls as reasonably required to provide the

Services, and the County. will assist the Contractor in obtaining timely access to property

that the County does #i ol (other than public property) as reasonable required to

provide the Services ACCESS rights include the right to construct, install, repair, maintain,

replace and remove, aécess lines and network facilities, as well as to use ancillary

equipment space wntﬁm a building, as reasonably necessary for the County’s connection

to the Contra tor'ssnétwork. The County must provide the Contractor timely information

and access “the County’s facilities and equipment as the Contractor reasonably

requwes‘ft rovide the Services, subject to the County’s reasonable security policies.

The, Counf;@wﬂl furnish any conduit, holes, wireways, wiring, plans, equipment, space,

p ’,er/uilhtles and other items reasonably required to perform installation of the

Viges, and obtain any necessary licenses, permits and consents (including
erments and rights-of-way) as may be negotiated by the parties.

),~Sate Working Environment — The County will ensure that the location at which the

" “Contractor installs, maintains or provides Services is a suitable and safe working
environment, free of Hazardous Materials. "Hazardous Materials” means any substance
or material capable of posing an unreasonable risk to health, safety or property or whose
use, transport, storage, handling, disposal, or release is regulated by any law related to
pollution, protection of air, water, or soil, or health and safety. The Contractor does not
handle, remove or dispose of Hazardous Materials, and the Contractor has no obligation
to perform work at a location that is not a suitable and safe working environment. The
Contractor will not be liable for any Hazardous Materials.
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ARTICLE 46. FORCE MAJEURE

Except for payment of amounts due, neither party will be liable for any delay, failure in
performance, loss or damage due to fire, explosion, cable cuts, power blackout, earthquake,
flood, strike, embargo, labor disputes, acts of civil or military authority, war, terrorism, acts of
God, acts of a public enemy, acts or omissions of carriers or suppliers, acts of regulatory or
governmental agencies, or other causes beyond such party’s reasonable control.

ARTICLE 47. AMENDMENTS AND WAIVERS A,

Any supplement to or modification or waiver of any provision of this Agreement, mustbe in
writing and signed by authorized representatives of both parties. A waiver by either p y of any
breach of this Agreement will not operate as a waiver of any other breach of this Agteement

S ;%w
ARTICLE 48. INJUNCTIVE RELIEF 4 /‘é‘%w 7

Nothing in this Agreement is intended, or should be construed, to “"Q'}%& party’s right to seek
preliminary or permanent injunctive relief from a court of competent Jums iction for a breach of
any provision of this Agreement.

ARTICLE 49. COMPLIANCE WITH LAWS &
Each party will comply with all applicable laws, regulatpns and orders issued by courts or other
governmental bodies of competent jurisdiction. =

%%

ARTICLE 50. NO THIRD PARTY BENEFIGT%RIES
This Agreement is for the benefit of theﬁCoun“ty/ and the Contractor, and does not provide any
third party (including Users) the right te" enforce or bring an action for any remedy, claim, liability,
reimbursement, cause of action, orfother Fight or privilege.

y’

/<m
ARTICLE 51. ENTIRE AGREEﬁEﬂT
This Agreement constttutes the’entlre agreement between the parties with respect to the
Services provided undeiﬁ thls 7\greement Except as provided in Article 44 (Software), this
Agreement supersedes vall’ other agreements, proposals, representations, statements or
understandings, \Agh‘ethertwmten or oral, concerning the Services or the rights and obligations
relating to the Servnce%’ and the parties disclaim any reliance thereon. This Agreement will not
be modified.or supplemented by any written or oral statements, proposals, representations,
advertiser service descriptions or purchase order forms not expressly set forth in this

y has requested that the Contractor sign this Master Agreement first, and the
tor has agreed to do so. This Agreement as signed by the Contractor, shall be binding
upon Customer as of the effective date. Contractor will begin implementing the Agreement when
a fully signed copy is returned by Customer. Further, any and all changes made to the
Agreement after signature by the Contractor shall be void and of no effect, unless and until
incorporated into a written amendment to this Agreement signed by both Parties, except for
changes expressly authorized by the terms of this Agreement.
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IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the contract

date herein above set forth.

Contractor

By:

Name:

Title:

Date:

Attest:

Corporate Secretary

Corporate Seal/Notary Seal

Miami-Dade County

By:

Name:

Title:

Date:

Attest:

Approved as to forf) \%w
and legal sufficiency,../

R,

Assistant Cognty%ttomey

Pat
Y
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Dept. of Small Business Development

MIAMIDADE .

COUNTY Project Worksheet
Project/Contract Title: LOCAL TELECOM SERVICES - VOICE AND DATA RC Date:  08/18/2010
Project/Contract No: RQETI1000012 Funding Source: Item No: 2-04
Department: VARIOUS INTERNAL SERVICE FUNDS
Estimated Cost of Project/Bid: $70,000,000.00 Resubmittal Date(s):

Description of Project/Bid: To establish a replacement Bid Waiver contract for Countywide Local Telecom Voice & Data Services with AT & T Corporation, This
will replace current contract R864-02-3. Services acquired will be managed by ETSD based on Administrative Order (A.0.) 5.5. These
services will include but are not limited to County support of Business and PBX Trunk Lines, Centrex, DSL, Frame Relay, Metronet
Ethernet, Analog Data 1-800 for 311 call center, T-1 Broadband circuits and Reverse 911 services for Miami Dade Police Department.
Contract terms are five (5) years with three (3) one year options to renew.

Measure Program Goal Percent
No Measure SBE

NO MEASURE - BID WAIVER (AT & T - BELL SOUTH).
An analysis of the trades required for this contract, as well as an analysis of the availability of SBE, revealed insufficient availability.
(5 SBE certified firms).

Commodity Codes:
725-56 Telehpone Systems (2-60 Stations) Electronic Key & 1A2.
725-57 Telephone Systems (Over 60 Stations).

"% of lems

Subtrade Cat. Estimated Value toBase Bid Availability ;
SBE $0.00 5 -

Total | 5600

Living Wages: YES D NO
Responsible Wages: YES D NO @

Responsible Wages and Benefits applies to all construction projects over 100,000 that do not utilize federal fund.  For federally funded projects,
unless prohibited by federal or state law or disallowed by a governmental funding source, the HIGHER wage between Davis Bacon and Responsible
Wages and Benefits shall apply.

Tier 1 Set Aside
Set Aside Level 1 Level 2 Level 3
Trade Set Aside (MCC) e, Goal __. Bid Preference
No Measure _ \/ cerve —me. . Deferred _ - . SelectionFactor ___
OBlislio v $/ig/s2.
D

airperson, Review Co ate County M4nager /

DBDR0090 v. 20100112



